MASTER LEASE PURCHASE AGREEMENT
BETWEEN
THE STATE OF IOWA
(Acting by and through the Treasurer of State)

AND

DATED AS OF




THIS MASTER EQUIPMENT LEASE PURCHASE AGREEMENT eédtas of

, 2013, by and between the Statenaf (the "State"), acting by and through the
Treasurer, and , a corporatganized and existing under and pursuant to the
laws of the State of , ("Lessor").

WITNESSETH:

WHEREAS, boards, commissions, bureaus, divisiofiges, departments and branches of the
State government, not including the board of regeninstitutions governed by the board of regents
authorities created under Chapters 16, 16A, 176C2261A or 3271 of the lowa Code (individually,
each a "State Agency" or collectively, "State Agesd desire to finance from time to time the
acquisition of necessary personal property; and

WHEREAS, the Treasurer has been authorized by @ade Section 12.28 (the "Act") to enter
into lease purchase financing agreements on beh8late Agencies to finance the acquisition ohsuc
personal property; and

WHEREAS, the Lessor is willing to finance the aisgion of such personal property and to lease
such property to the State pursuant to this Leageéent, and the State of lowa, acting by anditiivo
the Treasurer, is willing to lease such personaperty from the Lessor pursuant to this Lease
Agreement;

NOW, THEREFORE, in consideration of the mutual ¢ams herein contained, the parties hereto
mutually agree as follows:



ARTICLE |
DEFINITIONS AND EXHIBITS

Section 1.1._Definitions. The terms set forthhis section shall have the meanings ascribed to
them for all purposes of this Lease Agreement gles context clearly indicates some other meaning.

"AAA MMD Index" means the AAA Municipal Market Dataeneral Obligation Yield as
published by Thompson Financial Municipals Groupag business day to paid subscribers on
Municipal Market Dataline, or if such index is raner established and published, such other inslex a
the parties agree is comparable to the AAA MMD kde

"Aggregate Lease Payment" shall mean, as of eaahd Payment Date, all Lease Payments then
due from Lessee to Lessor hereunder with respedt Equipment Groups then subject hereto.

"Amortization Summary Sheet" shall mean the docursabstantially in the form attached
hereto as Exhibit 3 prepared by Lessor and suldritié. essee with respect to any Equipment Group.

"Authorized State Representative" shall mean tieaJurer and any person or persons designated
by the Treasurer and authorized to act on behdlieState as certified by a written certificatéha
form of Exhibit 4 signed on behalf of the Statethg Treasurer and containing the specimen signafure
each such person.

"Code" means the Internal Revenue Code of 198ieasame shall be amended from time to
time, and regulations lawfully promulgated thereamak, to the extent applicable, under prior priovis
of such Code.

"Cost" shall mean and be deemed to include, weisipect to any Equipment Group, (a) costs of
acquisition, installation and financing of such Eupent Group, including, but not limited to, shipgi
and handling charges, costs of feasibility, envinental and other reports, inspection costs, pdaes,
filing and recording costs, printing costs, repretthn and binding costs, financing documents, |éges
and charges, financial, accounting and other psafeal consultant fees, and fees for printing;alb)
other capital costs which Lessee or Lessor shakgeired to pay under the terms of any contract or
contracts for the acquisition of any Equipment Gx,aand (c) such other capital expenses not spdcifie
herein as may be necessary or incidental to theisitign of any Equipment Group, the financing twdr
and the placing of the same in use and opera@wst as defined herein shall be deemed to inchugle t
cost and expenses incurred by any agent of theekdss any of the above mentioned items.

"Disbursement(s)" shall mean the payment by Lefsstire vendor therefor or an Escrow Agent,
as the case may be, of the Costs of any EquipmenipGlescribed in a Request for Disbursement
submitted by Lessee pursuant to Section 3.1 ofLtdse Agreement.

"Equipment” shall mean any personal property sulifethis Lease.

"Equipment Group” shall mean the personal propléstgd on any Equipment Identification
Certificate.

"Equipment Identification Certificate" shall meartertificate substantially in the form attached
hereto as Exhibit 2 describing the personal prgparan Equipment Group.




"Escrow Agent" means the entity named as escr@mtag any Escrow Agreement and so acting
pursuant thereto.

"Escrow Agreement" means an Escrow Agreementimglaéd any Equipment Group, by and
between Lessee and Escrow Agent, the form of wisishibstantially similar to that attached as Exhibi

"Fiscal Year" shall mean the twelve-month fiscatipd of the State which commences on July 1
in every year and ends on June 30 of the succegdaug or any such other fiscal year as the Sfate o
lowa may adopt.

"Index" means the AAA MMD Index or, if such Indexno longer established and published,
such other index as the parties hereto agree ipa@hle to the yield curve so published by Thompson
Financial Municipals Group.

"Lease Agreement" or "Lease" shall mean this Mdstase Purchase Agreement dated as of
, 2013, between the Lessor aricesee, and any and all modifications, alterations,
amendments and supplements hereto made in accerdéthcthe provisions hereof.

"Lease Payments" shall mean all amounts payableebgee pursuant to the terms of this Lease
Agreement allocable to any specific Equipment Group

"Lease Payment Date" shall mean any date on whlabase Payment is due in accordance with
Section 3.2 hereof.

"Lease Term" shall mean the period during whids tlease Agreement or the lease of any
Equipment Group, as the case may be, is in effespacified in Section 4.3 hereof.

"Lessee" shall mean the State of lowa, actingrigytarough the Treasurer.

"Net Proceeds" shall mean any insurance or condeomproceeds paid with respect to any
Equipment, remaining after payment therefrom otaflenses incurred in the collection thereof; and,
with respect to insurance, if and at such time esske elects to provide self-insurance under $ebtiky
of this Lease Agreement, any moneys payable froxddwf the State which may lawfully be expended
for the purposes for which such self-insurancedviged.

“Nonappropriation” shall mean the failure by tloevh General Assembly or the Governor of the
State of lowa (“Governor”) to grant authority ordppropriate or approve the appropriation of funds
sufficient to enable Lessee to pay any Lease Payomater this Lease Agreement or to enable Lessee to
meet or perform any other obligations it may handar this Lease Agreement. Nonappropriation shall
also include any circumstance in which any fund=dee or required to enable Lessee to pay any Lease
Payments under this Lease Agreement or to meeadréorm any other obligation of Lessee under this
Lease are: (i) lawfully de-appropriated or redydéyinot allocated or allotted, or (iii) otherveis
insufficient or not legally available.

"Permitted Encumbrances" shall mean with resgeahy Equipment Group and as of any
particular time: (i) liens for taxes and assessm@hany) not then delinquent, or which the Lesses,
pursuant to the provisions of this Lease Agreemesartinit to remain unpaid, (ii) this Lease Agreement
(i) Lessor's interest in such Equipment, (iv) angchanic's, laborer's, materialmen's, supplier's o
vendor's lien or right not filed or perfected irtmnanner prescribed by law, other than any liesirayi
through a manufacturer or supplier of any Equipmand any other lien which the Lessee may, pursuant




to the provisions of this Lease Agreement, permietmain unpaid; and (v) rights reserved to oreat
any municipality or governmental or other publithrenity to contract or regulate.

"Purchase Option Price" shall mean, with respeetnty Equipment Group shown on any
Equipment Identification Certificate and as of eaelase Payment Date, the amount set forth on the
Amortization Summary Sheet with respect theretanfioich the Lessee may prepay its obligations
hereunder.

"Request for Disbursement” shall mean a certdicatbstantially in the form attached hereto as
Exhibit 1, executed by Lessee and delivered todress

"Security Deposit Obligations" shall mean andude any securities that are legal for investment
of State funds.

"State" shall mean the State of lowa.
"Treasurer" shall mean the duly elected Treasufrére State.

Section 1.2._Exhibits. The following Exhibits aached to and by this reference made a pahnif t
Lease Agreement:

Exhibit 1: Form of Request for Disbursement

Exhibit 2: Form of Equipment Identification Ceitiite

Exhibit 3: Form of Amortization Summary Sheet

Exhibit 4: Certificate of Incumbency

Exhibit 5: Form of Investment Letter

Exhibit 6: Form of Opinion of Counsel to Lessee

Exhibit 7: Form of Escrow Agreement
Section 1.3. _Interpretation. In this Lease Agrert, unless the context otherwise clearly requires
references to the plural include the singular,resfees to the singular include the plural, andviioed
“or” has the inclusive meaning represented by tage “and/or.” The words “include” and “including
shall be deemed to be followed by the phrase “withomitation.” The words “hereof,” “herein,”

“hereunder,” “hereby,” “hereto,” and similar terinsthis Lease Agreement refer to this Lease Agregme
as a whole and not to any particular provisiorhid L ease Agreement.



ARTICLE Il
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1._Representations, Covenants and Weasanf Lessee. Lessee represents and
warrants as of the date hereof:

(a) Lessee is governed by the Constitution andg laiwhe State.

(b) The Constitution and the laws of the Statdatite Lessee to enter into this Lease
Agreement and the transactions contemplated heuetbyhereby, and to carry out its obligations under
this Lease Agreement.

(c) This Lease Agreement has been duly authoregggroved, executed and delivered by
and on behalf of the Lessee.

(d) The Lessee has complied with all applicableromeeting laws, public bidding laws and
all other State laws applicable to Lessee in camnmeavith its performance under this Lease Agreemen
Lessor agrees that Lessee may rely upon repreismstaf compliance by State Agencies.

(e) The Equipment will be used during the Leasanilenly to carry out the governmental
purposes of the Lessee. Lessor agrees that Lesgerely upon representations or covenants to this
effect by State Agencies.

Section 2.2._Representations, Covenants and YWaasanf Lessor. Lessor represents, covenants
and warrants as follows:

(a) Lessor is a corporation duly organized, exgsnd in good standing under the laws of
the State of ; IS duly qualified as a fameigrporation qualified to do business in the Stats
full and complete power to enter into this Leasee®gent and to enter into and carry out the
transactions contemplated hereby and thereby,aodarty out its obligations under and contempldtgd
this Lease Agreement; is possessed of full powemto and hold real and personal property, andasde
the same; and has duly authorized the executiomelikery of this Lease Agreement.

(b) Neither the execution and delivery of this $e@greement, nor the fulfilment of or
compliance with the terms and conditions hereof the consummation of the transactions contemplated
hereby, conflicts with or results in a breach & térms, conditions or provisions of any restrictio any
agreement or instrument to which Lessor is nowrty ma by which Lessor or its property is bound, or
constitutes a default under any of the foregoimgesults in the creation or imposition of any lieharge
or encumbrance whatsoever upon any of the propergsets of Lessor, or upon any of the Equipment,
except Permitted Encumbrances.

(c) Upon termination of this Lease with respecany Equipment Group for either of the
reasons specified in Section 5.8, Clauses (c) @ndhe Lessor’s security interest, leasehold @steand
any other interests in such Equipment shall terteirend the Lessor will: (i) deliver to Lessee all
documents which are or may be necessary to vest béissor's right, title and interest in and tofsu
Equipment Group in Lessee, free and clear ofetidj leasehold interests, and encumbrances; and (ii
release all liens, interests and encumbrancesecreatder this Lease Agreement with respect to such
Equipment Group.



(d) Lessor is acquiring its interest in the LeAgeeement for its own account for the
purpose of investment and not for resale or distitin thereof and that it has no present intention
selling, negotiating or otherwise disposing of simthrest to any other entity. The acquisition and
funding of this Lease Agreement is not made wittesv toward the public distribution of the Lease
Agreement or any Lease Payments or Aggregate [Reagments or for the purpose of offering, selling or
otherwise participating in any other public distition of the Lease Agreement or any Lease Paynagnts
Aggregate Lease Payments.

(e) The Lease Agreement will not be registereceutite Securities Act of 1933, as
amended, or any state securities law. The Less@bly covenants that neither the Lease Agreement no
any Lease Payments nor any Aggregate Lease Payoreaty portion thereof will be transferred, ofigre
or sold unless (i) Lessor and its assigns have tedwith all Federal and state securities lawsliapple
thereto and (ii) all of the conditions precederttfegh in Section 7.1 hereof have been satisfied.



ARTICLE 1l

Section 3.1. Equipment Lease Provision: Disbuesgm

(a) Disbursement Amounts and Periods, AcquisitibBquipment. Lessor agrees to acquire,
or cause to be acquired, Equipment Groups in omeooe Disbursements which, in the aggregate, will
not exceed [$ ] per year during theg@&ommencing on the date of the first
Disbursement hereunder and ending not later than , 2017].

(b) Disbursement Procedures. Requests for Dismgnt shall be executed and delivered by
an Authorized State Representative to Lessor foi 8asbursement specifying the amount of the
Disbursement and the vendors to whom the Disbunsepreceeds shall be paid or that such
Disbursement shall be paid into escrow as providetection 3.4, and shall be accompanied by the
Equipment Identification Certificate(s) with respéuwereto, provided that if the Disbursement is entad
an Escrow Agent, the certification at the bottonthef Equipment Identification Certificate need bet
completed by the State Agency. Lessor shall peepaarAmortization Summary Sheet with respect to
each Equipment Identification Certificate and shéthch such Amortization Summary Sheet(s) to the
Request for Disbursement. Lessee may file multggquests for Disbursement which seek disbursement
of funds on the same disbursement date. Any ReédpreBisbursement shall be delivered to Lessor not
less than five (5) business days prior to the daf@isbursement. Funds for the acquisition of an
Equipment Group shall be disbursed by Lessor tad¢inelor(s) of the Equipment Group or an Escrow
Agent as directed in the Request for Disbursemenhe 15th day of the month of submission of the
Request for Disbursement or the 1st day of the mfimiowing submission of the Request for
Disbursement whichever occurs first (unless sughfalts on a weekend or legal holiday in which even
the payment shall be made on the following busidag$, or such other day as Lessor and Lessee may
agree.

(c) Amortization Periods. At the time each ReqdesDisbursement is filed, Lessee shall
classify each Equipment Group as having a usd&bli 24 months, 36 months, 48 months, 60 months,
72 months, 84 months, 96 months, 108 months, 12@hmp144 months, 180 months, and 240 months.
The Amortization Summary Sheet shall provide feeleaggregate payments of principal and intereast fo
each Equipment Group. For purposes of prepari@d\thortization Summary Sheet for any Equipment
Group subject to any Request for Disbursement, dase Term with respect to such Equipment Group
shall be the useful life assigned by Lessee td&ethdpment Group, unless otherwise agreed to by the
parties; provided that if the date of Disbursenweitth respect to any Equipment Group is one month or
less from the next Aggregate Lease Payment dueadatet forth in Section 3.2, Lease Payments fdr su
Equipment Group shall commence on the second sgghefjate Lease Payment due date following the
date of Disbursement, and the Lease Term for sactipBhent Group shall be the stated useful life
thereof, plus the period from the Disbursementiredahereto to such second Aggregate Lease Payment
due date.

Section 3.2._Aggregate Lease Payment. Unlegswibe provided in an Amortization Summary
Sheet, Lessee shall pay Lessor quarterly in arerafsggregate Lease Payment amount equal to the
aggregate total of all Lease Payments scheduledl ofithe Amortization Summary Sheets relatingio
Equipment Groups for which the Lease Term has eenhlterminated. Unless otherwise provided in an
Amortization Summary Sheet, each such payment bealue on the first day of each July, October,
January and April following the date of the firgsBursement.

Section 3.3._Interest Rate. The interest chaogechoneys disbursed pursuant to this Lease
Agreement to a vendor or into escrow in accordavitie Section 3.4, as the case may be, shall accrue



beginning on the date of such disbursement andlishait an annual interest rate for a comparabfe te
of borrowing based upon the Index announced onddte of receipt by Lessor of the Request for
Disbursement, increased:

by [ ] basis points for all moneys disbursedBEguipment Groups assigned a useful life of 24 ngnth
by [ ] basis points for all moneys disbursedBEguipment Groups assigned a useful life of 36 ngnth
by [ ] basis points for all moneys disbursedEquipment Groups assigned a useful life of 48 ngnth
by [ ] basis points for all moneys disbursedBEguipment Groups assigned a useful life of 60 ngnth
by [ ] basis points for all moneys disbursedBEguipment Groups assigned a useful life of 72 ngnth
by [ ] basis points for all moneys disbursedEquipment Groups assigned a useful life of 84 ngnth
by [ ] basis points for all moneys disbursedEquipment Groups assigned a useful life of 96 ngnth
by [ ] basis points for all moneys disbursedBEquipment Groups assigned a useful life of 108 imgnt
by [ ] basis points for all moneys disbursedEquipment Groups assigned a useful life of 120 imgnt
by [ ] basis points for all moneys disbursedEquipment Groups assigned a useful life of 144 imgnt
by [ ] basis points for all moneys disbursedBEquipment Groups assigned a useful life of 180 mant
by [ ] basis points for all moneys disbursedBEquipment Groups assigned a useful life of 240 m&ant
The payment of interest under this Lease Agreemstaait be subject to lowa Code Chapter 74A.

Section 3.4. Escrow Deposit Option. Lessee s$taalé the option of requesting Lessor to
deposit the Disbursement with respect to any Egergrroup into escrow, in which event such
Disbursement shall be paid to an Escrow Agentetithe provided in Section 3.1(b) and shall be held
invested and administered as provided in the Esé&xgngement. Lessee shall become obligated to pay
Lease Payments with respect to the Equipment Gasup which such Disbursement is made as of the
date of the deposit of such Disbursement into esdressee shall not be required to pay any fees,
charges or other amounts associated with the Es&gent if Lessee uses the external escrow services
arranged by Lessor. Lessee will be responsiblegorow setup fees in the event Lessee choosmstits
Escrow Agent instead of using the external escrewices arranged by Lessor.




ARTICLE IV
LEASE OF EQUIPMENT

Section 4.1._Lease. Lessor agrees to acquimguse to be acquired, the Equipment Groups to
be identified as provided herein and hereby aget=sase such Equipment Groups to the Lessee.ekess
agrees to take and lease from the Lessor the Eguipp@roups for the consideration recited herein.

Section 4.2._Lessor's Agent. Lessor hereby agres Lessee, as Lessor's agent, may acquire
each Equipment Group pursuant to the terms andtoamsiset forth in this Lease Agreement.

Section 4.3._Lease Term. This Lease Agreemeslltisé in effect for a Lease Term commencing
as of the date of first Disbursement, and contiguintil terminated as provided in Section 5.14e Th
Lease Term for any Equipment Group shall be deegmedmmence as of the date of first Disbursement
for such Equipment Group and continue until terr@daas provided in Section 5.8.
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ARTICLE V
LEASE PAYMENTS; OTHER OBLIGATIONS

Section 5.1._Payment of Lease Payments. Lebsdlgay the Lease Payments with respect to
all of the Equipment Groups, at the times specifire8Section 3.2 hereof and in the amounts as stt iio
all Amortization Summary Sheets with respect tteeréthe Lease Payments shall be payable by check,
warrant or draft mailed to Lessor at its addresxi$igd herein, or to such other person or entity at
such other address as Lessor may designate bgmnititice to Lessee, in lawful money of the United
States of America or, upon written request of Ledsp wire transfer to an account in any financial
institution located in the continental United Ssate

Section 5.2._Source of Lease Payments; Lease PaymeeConstitute Currently Budgeted
Expense. The obligations of Lessee under thisd,easluding its obligation to pay the Lease Paytsien
due with respect to any Equipment Group in anydti¥ear for which this Lease is in effect, shall
constitute a current, budgeted expense of Lessexiéh Fiscal Year and shall not constitute a debt
within the meaning of the Constitution and lawshef State. Nothing in this Lease Agreement shall
directly or indirectly obligate the Lessee, thet&tar any State Agency to make any payments hdezun
beyond those budgeted and appropriated for sajubparfor Lessee’s then current Fiscal Year. Addee
Payments and all other obligations hereunder dlegiaid solely from funds so budgeted and
appropriated for said purposes.

All obligations of Lessee under this Lease Agreamenluding, without limitation, Lessee’s
obligation to make Lease Payments hereunder, sbalibject at all times to Nonappropriation and to
Lessee’s right to terminate as provided in Sedidn The State, the lowa General Assembly and the
Governor shall have no continuing obligation torajpiate or approve the appropriation of fundstifar
payment of Lease Payments or any other obligatwaunder. Notwithstanding anything in this Lease
Agreement to the contrary, the payment of Leasereays and other obligations under this Lease
Agreement shall not constitute a mandatory chargerequirement in any ensuing Fiscal Year beyond
the then current Fiscal Year for which funds hagerbappropriated for the payment thereof, and no
provision of this Lease Agreement shall be constrrenterpreted as creating a continuing obligaté
the Lessee in any Fiscal Year beyond the Fiscat ftéeavhich funds have been appropriated for the
payment of Lease Payments.

Notwithstanding any other provision of this Leasgrdement to the contrary, this Lease
Agreement shall not constitute or create a deleoeral obligation of the State or any agency,
department, governmental unit, instrumentality @litigal subdivision of the State, and neither thigh
and credit nor the taxing powers of the State @myf political subdivision are pledged for the paytof
any Lease Payments or other amounts coming dueardeor for the performance by the Lessee of any
obligation hereunder. No provisions of this LeAgeeement shall be construed to pledge or create a
lien on any class or source of funds of the Stang agency, department, governmental unit,
instrumentality or political subdivision of the &a

Section 5.3._Lease Payments to be UnconditioBatept as otherwise provided in this Lease
Agreement (including, without limitation, Article)\or applicable law, the obligation of Lessee tkena
Lease Payments or any other payment required heeeshall be absolute and unconditional. Nothing
herein shall be construed to release the Lessor tine performance of its obligations hereunder;iand
Lessor should fail to perform any such obligatibessee may institute such legal action againstdress
Lessee may deem necessary to compel the perforrodsoeh obligation or to recover damages therefor.
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Section 5.4._Non-appropriation; Termination oake Payments. In the event of
Nonappropriation, Lessee shall have the right tmitgate this Lease and Lessee’s obligations to make
Lease Payments with respect to any Equipment Greitipout penalty, in the manner and subject to the
terms specified in this Section 5.4 and Section k&ssee may effect such termination by givingsbes
a written notice of termination. Lessee shalleanbr, but is not required, to give notice of agilule
termination not less than thirty days prior to &émel of a Fiscal Year.

Section 5.5._Effect of Termination. Upon termioatwith respect to any Equipment Group as
provided in Section 5.4, and notwithstanding arneoprovision of this Lease Agreement to the caoptra
Lessee shall only be required to pay to the Leasgilease Payments due hereunder with respectho su
Equipment Group at or before the end of the Fi¥ealr for which appropriations have been previously
made and are legally available; provided, howethet, Lessee shall not be obligated to pay any Lease
Payments or other obligations hereunder that aralready due and payable prior to Nonappropriation
Lessee shall have no obligation to pay any additibease Payments coming due with respect to such
Equipment Group, including, without limitation, abhgase Payments coming due in succeeding Fiscal
Years. Lessee shall not be liable under any cistante whatsoever for any costs or damages (imgudi
but not limited to, general, special, incidentalnsequential or other damages) resulting from any
termination pursuant to Section 5.4 or from Nonappation. Lessor shall not take any action at ¢aw
in equity to collect amounts due and payable utitetease by accelerating the payment of any Lease
Payments.

Section 5.6._Return of Equipment. Upon the teatibn as provided in Section 5.4 with respect
to any Equipment Group, Lessee shall return thécgippe Equipment Group to Lessor, at Lessee's
expense, within sixty (60) days of the effectivéedaf such termination; and Lessee shall conveyttt
such Equipment Group to and in the name of Lessthishall deliver to the Lessor all necessary
documents to evidence such conveyance. Notwittistgrany other provision of this Lease to the
contrary, in the event of such termination, the soid complete remedy of the Lessor or its assigal
be the return of the applicable Equipment Grouprasided in this Section 5.6, or, in the event leess
fails to return such Equipment Group as providethis Section 5.6, the sole and complete remedy of
Lessor or its assigns shall be to enter the premigere such Equipment Group is located and take
possession of any items of said Equipment Grougvfoch payment has not been fully made by Lessee.
Permission for entry to take possession must barad from the Lessee; such permission will not be
unreasonably withheld. Notwithstanding the foregoiLessee shall have no obligation to return to
Lessor and Lessor may not take possession of anypiEgnt Group, or any items or part thereof, to the
extent that removal from the property or site onchtlit is installed is likely to cause damage totsu
property or site.

Section 5.7._Quarterly Invoice. Fifteen (15)ecalar days in advance of the due date for each
guarterly Aggregate Lease Payment, Lessor shathisub Lessee a written invoice stating the Aggtega
Lease Payment due on the next Lease Payment Datshawing the portion thereof comprising each
Rental Payment then due with respect to each Eggnpfroup.

Section 5.8._Termination of Lease Term. The tefhis Lease will terminate with respect to
any Equipment Group upon the occurrence of thedirthe following events:

(@) the termination of the Lease Payment obligatiith respect thereto pursuant to Section
5.4;

(b) a default by Lessee and Lessor's electioartuinate this Lease with respect to such
Equipment Group pursuant to Article VIII;
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(c) the exercise by Lessee of its option to puselany Equipment Group pursuant to Article
VII; or

(d) the payment of all Lease Payments requirdgkbtpaid by Lessee with respect thereto.

Section 5.9._Acceptance. Upon delivery of eaghifiment Group to Lessee, Lessee will in a
reasonably timely manner either (a) cause the sarfne inspected and, if such Equipment Group is
found to be in good condition, accept such Equign@moup and execute and deliver an Equipment
Identification Certificate with respect thereto,(by find that such Equipment Group is not in good
condition and return the same to the manufactursupplier thereof.

Section 5.10._Lessee's Liability. As betweenlibégsor and Lessee, Lessee assumes liability for
all risks of loss during the acquisition, delivenyd installation of each Equipment Group. Lesbedl s
maintain, or require each manufacturer or suppliexach item of Equipment to maintain, in forceidgr
the entire acquisition, delivery and installatia@ripd of such item of Equipment, property damage
insurance in an amount not less than the full vafual work done and materials and Equipment
provided or delivered by each such manufactursupplier, comprehensive liability insurance, wolker
compensation insurance and other insurance regoyréalv or customarily maintained with respect to
like equipment. In the event the Lessee receimgsiamages or other moneys from any manufacturer or
supplier of Equipment or its surety pursuant ts ection 5.10 such moneys shall be paid to Ldssee
the extent necessary to complete the acquisitiGudf item of Equipment.

Section 5.11._Possession and Enjoyment. Frona#iedthe installation and acceptance by
Lessee of each Equipment Group in accordance hétherms of this Lease Agreement, Lessee shall
have the quiet use and enjoyment of such Equipf@esuip, and Lessee shall during such Lease Term
peaceably and quietly have and hold and enjoy Egectipment Group, without suit, trouble or hindrance
from Lessor, except as expressly set forth inltksse Agreement. Lessor will, at the request skke
and at Lessee's cost (such cost to be reasonjaliely any legal action in which Lessee assestsight
to such possession and enjoyment to the extenot &ssfully may do so.

Section 5.12. Disclaimer of Warranties. THE LESSBY DELIVERY OF THIS LEASE
AGREEMENT MAKES NO WARRANTY OR REPRESENTATION, EITER EXPRESS OR
IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHATABILITY OR FITNESS FOR
PARTICULAR PURPOSE OR FITNESS FOR USE OF ANY ITENF BQUIPMENT, OR
WARRANTY WITH RESPECT THERETO.

Section 5.13._Manufacturers' Warranties. Thesaeblereby appoints Lessee its agent and
attorney-in-fact during the Lease Term of each mpgint Group to assert from time to time whatever
claims and rights, including warranties applicablsuch Equipment Group, which Lessor may have
against the manufacturer or supplier of any itere@fipment. Lessee's sole remedy for the breach of
such warranty, indemnification or representatioalidie against the manufacturer or supplier of such
item of Equipment, and not against the Lessorshatl such matter have any effect whatsoever on the
rights of the Lessor with respect to this Leaseeggnent, including the right to receive full andelyn
payments hereunder. Lessee expressly acknowl¢ulatethe Lessor has made no representation or
warranty whatsoever as to the existence or avétiabf such warranties of the manufacturer or digop
of any item of Equipment.

Section 5.14. Termination of Entire Lease Agreetnd his Lease Agreement will terminate in
whole upon termination pursuant to Section 5.8 dfepéthis Lease Agreement with respect to all
Equipment Groups at any time subject thereto.
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Section 5.15. Maintenance of Equipment by Lest@ssee agrees that at all times during the
Lease Term, Lessee will, at Lessee's own cost goehse, maintain, preserve and keep each item of
Equipment subject hereto in good repair, workingeorand condition, and that Lessee will from time t
time make or cause to be made all necessary apémprepairs, replacements and renewals thereto.

Section 5.16._Taxes. lowa Code Section 427 dXéjnpts property owned by Lessee from
personal property tax. The Lessee will not beldiab pay any taxes incurred by the Lessor witpees
to the Lessor’s income in connection with this leeAgreement.

Section 5.17._Provisions Regarding InsuranceitsAdwn expense Lessee shall either cause
casualty insurance to be carried and maintaindficisumt to replace each item of Equipment and to
protect Lessor from liability in all events, or prde self-insurance with respect thereto, subgct t
applicable law and Nonappropriation. Any insurapokcy maintained pursuant to this Section 5.17
shall be so written or endorsed as to make lo#fsasy, payable to Lessee and Lessor as their ctispe
interests may appear but the Lessee shall hawigtiteo administer and approve all settlements
thereunder without the necessity of the Lessortggaation or consent. The Net Proceeds of ammhsu
insurance or self-insurance shall be applied agighed in Section 5.18 and Section 5.19 hereof.

Section 5.18._Damage, Destruction or Condemnatibprior to the termination of the Lease
Term for any Equipment Group, any item of Equipmertdestroyed or is damaged by fire or other
casualty, or title to, or the temporary use of hsibem of Equipment shall be taken under the egerof
the power of eminent domain, the Lessee shall wisdi days after such damage, destruction or
condemnation elect one of the following two optitwyswritten notice to the Lessor:

(@) Option A - Repair, Restoration or Replacemerssee will cause the Net Proceeds of
any insurance or self-insurance claim or conderanaward to be applied to the prompt repair,
restoration, or replacement (in which case sucltacement of any item of Equipment shall become
subject to the provisions of this Lease Agreemerftily as if it were the originally leased item of
Equipment) of such item of Equipment. Any such Reiceeds received by the Lessee or Lessor shall be
applied by the Lessee to complete the paymenteofdist of such repair, restoration or replacemamnty
balance of the Net Proceeds remaining after thaimastoration or replacement shall be the prtyr
the Lessee.

(b) Option B - Prepayment of Lease Payments. deegsll cause the Net Proceeds of any
insurance or self-insurance claim or condemnatisard to be applied to the prepayment of all Lease
Payments applicable to the Equipment Group of whiath item of Equipment is a part. Such
prepayment price shall be an amount equal to tihehBse Option Price applicable to such Equipment
Group as of the next occurring Lease Payment [aig determined following the payment of the Lease
Payment for such Equipment Group on such Lease &aybate), without prepayment premium or
penalty. Any balance of the Net Proceeds remaiafteg the payment of such prepayment price steall b
the property of the Lessee.

Section 5.19. Insufficiency of Net Proceeds.

(a) If Lessee elects to repair, restore or repéameitem of Equipment under the terms of Section
5.18(a) hereof and the Net Proceeds therefor atdficient to pay in full the cost of such repair,
restoration or replacement, Lessee shall, suljedbhappropriation, complete the work and pay ast ¢
in excess of the amount of the Net Proceeds, assdesagrees that, if by reason of any such
insufficiency of the Net Proceeds Lessee shall naailyepayments pursuant to the provisions of this
Section, Lessee shall not be entitled to any reisdraent therefor from Lessor nor shall Lessee be
entitled to any diminution of the amounts payabider this Lease Agreement.
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(b) If Lessee elects to prepay the Lease Paymugtitgespect to any Equipment Group
pursuant to the terms of Section 5.18(b) hereaf,tha Net Proceeds therefor are less than the
prepayment price set forth in Section 5.18(b) hiedesssee shall, subject to Nonappropriation, ay t
Lessor on the next occurring Lease Payment Datadt#ional amount required to equal such
prepayment price.

Section 5.20. _Intellectual Property Infringementessor hereby assigns to Lessee for and
during the Term of this Lease all of its interespatent, copyright and any other intellectual prop
indemnity protection provided by any vendor or nfaaturer with respect to any item of Equipment.
Such assignment of indemnity protection by Lessdressee shall constitute the entire liability eSkor
for any patent infringement by any item of Equipiniemnished pursuant to this Lease.
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ARTICLE VI
TITLE
Section 6.1._Title to Equipment. During the tevfithis Lease Agreement, legal title to all

Equipment and any and all additions, repairs, wgsteents or modifications thereto shall be in thaaa
of Lessee.

Section 6.2._Liens. During the Lease Term ohdaguipment Group, Lessee shall not, directly
or indirectly, create, incur, assume or sufferxisteany lien, pledge or encumbrance on or witlpeesto
such Equipment Group, other than Permitted Encundeisa Lessee shall reimburse Lessor for any
reasonable and necessary expense incurred by ltessischarge or remove any lien, pledge, or
encumbrance other than Permitted Encumbrances.

Section 6.3._Permits and Licenses. Lessee abi@in or cause to be obtained all permits and
licenses, if any, necessary for the installatioth @peration of each item of Equipment.

Section 6.4._Use of the Equipment. Lessee willimstall, use, operate or maintain any item of
Equipment in violation of any applicable law oramqmanner contrary to that contemplated by this éeas
Agreement; provided however, that Lessee may cbmtemod faith the validity or application of any
law in any reasonable manner that does not adyeaffelct the estate of Lessor in and to any item of
Equipment or its interest or rights under this lecAgreement.

Section 6.5._Security Interest. Only to the ekfwermitted by law, Lessee hereby grants the
Lessor a security interest in those items of eaplififnent Group that are deemed personal property
pursuant to applicable law, the proceeds theredfadinrepairs, replacements, substitutions and
modifications thereto or thereof in order to sediessee’'s payment of all Lease Payments with respec
thereto due during the term of this Lease Agreem#htrespect thereto and the performance of akiot
obligations herein to be performed by Lessee vétipect thereto. Lessee will join with the Lessor i
executing such financing statements or other doatsrand will perform such acts as are required to
establish and maintain a valid security interegdnh Equipment Group.
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ARTICLE VII

SALE, ASSIGNMENT, SUBLEASING, SUBSTITUTION AND
OPTION TO PURCHASE

Section 7.1._Assignment by Lessor; CertificatieBarticipation. Neither this Lease Agreement
nor the right to receive Aggregate Lease Paymarnitease Payments hereunder may be assigned by
Lessor without Lessee's written consent nor may.dssee be required to cooperate in any mannéein t
issuance of certificates of participation, trugtifieates or other interests in any Aggregate keas
Payments or Lease Payments hereunder; providecgVveow essee may, in the sole discretion of the
Treasurer, provide such consent or cooperate inamion with any such assignment subject to the
satisfaction of at least the following conditionregedent:

(@) Such assignment shall not be effectuatediateawhich may adversely affect in any
manner the timing or coordination of other finamcactivities of the State or any board, commission,
bureau, division, office, department, branch oeotigency thereof;

(b) The Lessee shall receive, at the expensesdfd¢lsor, a written opinion of nationally
recognized bond counsel selected by Lessee tdfdat that such assignment (i) shall not adversely
affect the exclusion of interest payments from giiasome of any taxpayer holding, owning, or
purchasing a right to receive, directly or indingchggregate Lease Payments or Lease Payments; and
(i) shall not have the effect of imposing any diddial obligation or expense on the Lessee, indgidA)
any obligation or expense regarding arbitrage auog or arbitrage rebate payments under Secti@ 14
of the Code or (B) any obligation or expense agisinder Federal or state securities laws and régota
(including, without limitation, continuing disclomiobligations pursuant to Rule 15¢2-12 of the
Securities and Exchange Commission promulgatedruhdeSecurities Exchange Act of 1934);

(c) Lessee shall receive evidence satisfactobessee that the assignee has agreed to the
terms of this Lease, including this Section 7.1,

(d) Lessee shall receive evidence satisfactobessee that the assignment of the Lease or
Aggregate Lease Payments or Lease Payments, itlaag,not require registration under the Securities
Act of 1933, as amended, and any applicable stagedky laws or, if registration is required, ishHaeen
obtained at no expense to Lessee;

(e) Lessee or any other representative of the $tainy board, commission, bureau,
division, office, department, branch or other agethereof, shall not be required to file a writ@nsent
to service of process in any jurisdiction; and

) Lessee shall receive an investment letter ftbenassignee in the form attached hereto as
Exhibit 5.

Section 7.2._Sale, Assignment or Subleasingthiethis Lease Agreement nor the interest of
Lessee in any Equipment Group may be sold, assignedbleased by Lessee without the consent of the
Lessor. However, nothing contained herein shaitinide Lessee, and Lessee is hereby granted the
option, to transfer the use of any Equipment Grioom the State Agency named in the Equipment
Identification Certificate corresponding to suchufpgnent Group to any other State Agency, provided
that Lessee shall first execute with Lessor an@pate amendment to the Equipment Identification
Certificate to redesignate the State Agency usiitg £quipment Group.
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Section 7.3._Lessee's Prepayment and PurchamOpessee is hereby granted the option to
prepay in whole and purchase all Equipment Groeg@sdd hereunder on any date and prepay in part and
purchase any Equipment Group on any Lease Paynatat By payment of the then applicable Purchase
Option Price and any other amounts with respecetbehen due hereunder and remaining unpaid. Said
option shall be exercised by Lessee by giving emitiotice to Lessor of the exercise of such oion
least fourteen (14) days prior to the date on wkiiehPurchase Option Price is to be paid. Sudompt
shall be exercised in the event of prepaymentlinldy depositing on the date of exercise, casbuoh
other obligations as provided by Section 7.4 helieadhe amount sufficient to pay the applicable
Purchase Option Price on the date establishedhéopdayment to the Lessor together with any amounts
then due hereunder but unpaid, or, in the eveptegayment in part, by depositing on the date of
exercise an amount equal to the amount to be ptefmgjether with any amounts then due hereundér wit
respect to such Equipment Group but unpaid. Fyrtlessee is hereby granted the option to partially
prepay the Lease Payments with respect to any BguipGroup on a Lease Payment Date up to ___ times
per year by forwarding the amount to be prepaidexatuting an amendment to the Amortization
Summary Sheet, as requested.

Section 7.4._Defeasance. Lessee may on anydptesit with the Lessor, as escrow holder: (i)
an amount which is sufficient to pay all unpaid $&&#ayments with respect to any Equipment Group,
including the principal and interest componentseabt or (i) Security Deposit Obligations, togathe
with cash, if required, in such amount as willthie opinion of an independent certified public
accountant, together with interest to accrue therbe sufficient (a) to pay all unpaid Lease Paymsen
with respect to any Equipment Group to and inclgdhre next Lease Payment Date for which the Lessee
has elected to exercise its Purchase Option uretdio@ 7.3 hereof together with (b) an amount etual
the Purchase Option Price and other amounts pagahé such Lease Payment Date with respect to such
Equipment Group, all in compliance with Section fe8eof as Lessee shall instruct at the time af sai
deposit. In the event of a deposit pursuant ® $action 7.4, all covenants, agreements and other
obligations of the Lessee under this Lease Agreemigin respect to such Equipment Group shall cease,
terminate and become void and be discharged aisfiesdt and the Lessor’s security interest, leakeho
interest and any other interests in such Equiprsiealt terminate. In such event, the Lessor skaitete
and deliver to the Lessee all such instrumentsdaedments as may be desirable to evidence such
discharge and satisfaction and to vest all of Leéssight, title and interest in and to such Equimin
Group in Lessee, free and clear of all liens, Ieakkinterests, and encumbrances.
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ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES
Section 8.1._Events of Default Defined. Thedaling shall be "events of default" under this

Lease Agreement and the terms "event of defautt™dafault" shall mean, whenever they are used in
this Lease Agreement, any one or more of the foligwevents:

(a) Except in the event of Nonappropriation, faglby Lessee to pay in full any Lease
Payment with respect to any Equipment Group oraahgr payment or amount required to be paid
hereunder within three (3) business days of theddte therefor specified herein; or

(b) Failure by Lessee to observe and perform amgrant, condition or agreement on its
part to be observed or performed, other than &sreaf to in Section 8.1(a), for a period of siX@9) days
after written notice specifying such failure anduesting that it be remedied is given to Lessee by
Lessor, unless Lessor shall agree in writing textension of such time prior to its expiration, @i
agreement shall not be unreasonably withheld.

The provisions of this Section 8.1 are subje¢h#&ofollowing limitation: if by reason of force
majeure Lessee is unable in whole or in part toygaut any obligation under this Lease Agreement,
Lessee shall not be deemed in default during théragance of such inability. The term "force magu
as used herein shall mean, without limitation,fdllewing: acts of God, strikes, lockouts or other
industrial disturbances; acts of public enemieders or restraints of any kind of the governmerthef
United States of America or of the State or anthefr departments, agencies or officials, or anit or
military authority; insurrections; riots; landslgleearthquakes; fires; storms; droughts; floodplasions;
breakage or accident to machinery, transmissioespgp canals, or any other cause or event which is
beyond the control of Lessee.

Notwithstanding that this Section 8.1 does noti®that it shall be an event of default upon
failure by the Lessor to perform its obligationslanthis Lease Agreement, upon such failure thedes
shall have those rights specified in Section 5.3.

Section 8.2.. Remedies on Default.

(@) Whenever any event of default referred t8éation 8.1 shall have happened and be
continuing with respect to any Equipment Group,doeshall have the right, with or without termimagi
this Lease Agreement, to take possession of thepBEgunt Group as to which such default has occurred
by giving Lessee written notice to deliver such ipqent Group to Lessor, whereupon Lessee shalbdo s
in accordance with Section 5.6; or in the evenskedails to do so within sixty (60) days aftereipt of
such notice, Lessor may enter upon Lessee's premisere such Equipment Group is kept and take
possession of the Equipment Group and charge Lésiseests incurred in repossessing the Equipment
Group, including reasonable attorneys' fees. Bsion for entry to take possession must be obtained
from the Lessee; such permission will not be uroeably withheld. If this Lease has not been
terminated with respect to such Equipment Grougsbteshall return and shall transfer all righte ténd
interest in and to the Equipment Group to Lesseesdee's expense when the event of default islcure
This Subsection 8.2(a) shall not apply to any iterpart of any Equipment Group that cannot be
removed without damage to the property or site biclvthe Equipment Group is installed.

(b) If Lessor terminates this Lease and takesgesssn of any Equipment Group, Lessor shall

within thirty (30) days thereafter use its besod# to sell the Equipment Group or any portiomegléin
a commercially reasonable manner at public or pgigale in accordance with applicable State laws.
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Lessor shall apply the proceeds of such sale tdatgafollowing items in the following order: (i)lalosts
reasonably incurred in securing possession of thepgent Group; (ii) all expenses reasonably iredirr
in completing the sale; (iii) the applicable Pusd®ption Price of the Equipment Group and anyrothe
amounts owed by Lessee hereunder during the Figzalthen in effect with respect to the Equipment
Group. Any sale proceeds remaining after the requints of Clauses (i), (ii), and (iii) have beert me
shall be paid to and retained by Lessee.

(c) If the proceeds of sale of the Equipment Grargnot sufficient to pay the balance of
any Lease Payments owed by Lessee during the Fisealthen in effect with respect thereto, Lessor
may take any other remedy available at law or iitgdo require Lessee to perform any of its ottiigas
hereunder.

(d) In no event, however, shall the Lessee bédiahder this Lease Agreement, including
without limitation, Article VIII, for any damagesxpenses or other amounts in excess of any funds
legally appropriated and available to Lessee ferhirposes of paying Lease Payments or other
obligations of Lessee hereunder.
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ARTICLE IX
MISCELLANEOUS

Section 9.1._Notices. Except as provided hegeiy,and all notices, designations, consents,
offers, acceptances or any other communicationigedvfor herein shall be given in writing by regisd
or certified malil, return receipt requested, ordgeipted hand delivery, by Federal Express, couorie
other similar and reliable carrier which shall loeli@essed to each party as set forth as follows:

If to Lessee: Office of the Treasurer
State Capitol, Room 114
1007 East Grand Avenue
Des Moines, lowa 50319-0005

If to Lessor: [ ]
Each such notice shall be deemed to have beerdprbv

* At the time it is actually received;

* Within one day in the case of overnight hand deiveourier or services such as

» Federal Express, with guaranteed next day delivery

* Within five days after deposited in the U.S. Mailthe case of registered U.S. Mail.

Copies of such notice to each party shall be pexgbparately.

From time to time, the parties may change the namdeaddress of a party designated to receive notice
Such change of the designated person shall beitimgvto the other party and as provided herein.

Section 9.2._Binding Effect and Lease AgreementtEBkclusive. This Lease Agreement shall
inure to the benefit of and shall be binding up@sdor and Lessee and their respective permitted
successors and assigns. This Lease Agreemerttas mxclusive agreement between the parties, and
Lessee is entitled to enter into similar agreementsrangements with any other third party.

Section 9.3._Severability. In the event any miown of this Lease Agreement shall be held
invalid or unenforceable by any court of compejarisdiction, such holding shall not invalidate or
render unenforceable any other provision hereof.

Section 9.4._ Amendments. The terms of this Léageement shall not be waived, altered,
modified, supplemented or amended in any mannetsaheer except by written instrument signed by
the Lessor and the Lessee.

Section 9.5._Execution in Counterparts. ThisdeeAgreement may be executed in several
counterparts, each of which shall be an origindl @hof which shall constitute but one and the sam
instrument.

Section 9.6._Venue and Applicable Law. Any alhditagation or actions commenced in
connection with this Lease Agreement shall be bnbogly in Des Moines, lowa in Polk County District
Court, or, if a matter of federal jurisdiction, i@ brought only in the United States Districtutifor
the Southern District of lowa, Central Divisionhi§ Lease Agreement shall be governed by and
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construed in accordance with the laws of the Steitbput regard to the choice of law provisiondafia
law.

Section 9.7._Captions. The captions or headimgjsis Lease Agreement are for convenience
only and in no way define, limit or describe thee or intent of any provisions or sections of théase
Agreement.

Section 9.8._Interest. All interest calculatitreseunder shall be made on the basis of a 360-day
year with twelve 30-day months.

Section 9.9._Sovereign Immunity. Nothing conggiiin this Lease Agreement is intended to be
or shall be construed to in any manner waive cemtfse limit any sovereign immunity of the State.

Section 9.10_Third Party Beneficiaries. Thereraw third party beneficiaries to this Lease
Agreement. This Lease Agreement is intended anbenefit the State of lowa, the Lessee, State
Agencies using this Agreement, and Lessor and anyifted assignee of Lessor.

Section 9.11 Integration. This Lease Agreeniantiding the documents incorporated under
Section 9.16 herein, represents the entire agredmetmneen the parties and neither party is relging
any representation which may have been made whichtiincluded in this Lease Agreement.

Section 9.12 Not a Joint Venture. Nothing irstheéase Agreement shall be construed as
creating or constituting the relationship of a parship, joint venture, (or other association of kimd or
agent/principal relationship) between the partieeto. Each party shall be deemed to be an indiepén
contractor contracting for services and acting toWhe mutual benefits expected to be derived hamef
No party, unless otherwise specifically providedHerein, has the authority to enter into any amitor
create an obligation or liability on behalf of,thre name of, or binding upon another party to ltieiase
Agreement.

Section 9.13 Waiver. Except as specifically joted for in a waiver signed by duly authorized
representatives of Lessee and representativesssbt,dailure by the parties at any time to require
performance by the other party or to claim a bre#Eamy provision of the Lease Agreement shallbeot
construed as affecting any subsequent breach oigthteto require performance with respect themtto
claim a breach with respect thereto.

Section 9.14_ Cumulative Rights. Except as predith Section 5.6, the various rights, powers,
options, elections and remedies of either partyyiged in this Lease Agreement, shall be constased
cumulative and no one of them is exclusive of tthers or exclusive of any rights, remedies or fias
allowed either party by law, and shall in no wafeeff or impair the right of either party to pursuegy
other equitable or legal remedy to which eithetyparay be entitled.

Section 9.15 Further Assurances and Correctiseuments. The parties agree that they will,
from time to time, execute, acknowledge and deligercause to be executed, acknowledged and
delivered, such supplements hereto and such furtkBuments as may reasonably be required for
carrying out the expressed intention of this Leageeement.

Section 9.16_Incorporation. The Request for Bsap(RFP) issued on November 2, 2012
(including any modifications or addendum) and th&ponse by Lessor to the RFP are incorporated into
this Lease Agreement by this reference as if fedliyyforth in this Lease Agreement. The terms and
conditions of the RFP and Lessor’s response t&#fe are made contractual obligations of Lessor as
amended by this Lease Agreement.
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(a) Order of Precedence. In the case of anynsistency or conflict between the specific
provisions of this Lease Agreement, the Escrow Agrent, the RFP and the response by Lessor to the
RFP, any inconsistency or conflict shall be reswliog giving preference as follows:

(1) First to the specific provisions of this Lea&greement and the attachments hereto;
(i) Second, to the Escrow Agreement;

(iii) Third, to the RFP;

(iv) Fourth, to the response by Lessor to the RFP.

(b) Conflicting Language. In the event of a dishbf language among any of these
components, terms and conditions set forth anéferenced in this Lease Agreement shall prevait ove
conflicting terms and conditions contained in thdier documents, in their original form or as acheth
The terms and conditions of each component lishedewill take precedent over each subsequent
component. Lessee reserves the right to clarifycamtractual relationship in writing, with the
concurrence of Lessor, and such clarificationsl gftalern in case of conflict between the Lease
Agreement components.

(c) No Inconsistency. The failure of the partiesnake reference to the specific terms of the
RFP or to the response by Lessor to the RFP irLtase Agreement, shall not be construed as cgeatin
conflict with this Lease Agreement and will notiegk Lessor of the contractual obligations impdsgd
the terms of the RFP or the response by Lesstiet®EP. Terms offered in the proposal by Lessar th
exceed the requirements of the RFP shall not bstieged as creating an inconsistency or conflich wit
the RFP or this Lease Agreement. The contractlaations of Lessee cannot be implied from the
response by Lessor to the RFP.

(d) Consistent with the terms of the RFP, thesbesgrees to finance and lease such personal
property and equipment as may be requested by ¢.éssa period of at least four (4) years from diage
of this Lease Agreement, pursuant to the termscanditions of this Agreement. The Lessor further
agrees that Lessee may, at its sole option and atiditional cost, extend Lessor’s obligation tafice
and lease personal property and equipment heretmdep to two additional one-year periods follogin
expiration of the initial four-year period by prdimg Lessor with written notice of Lessee’s intentio
extend the period of new leases/financings hereunddl terms and conditions of this Lease Agreeaine
shall continue to apply to all leases and finangiogcurring during any extensions beyond the initia
four-year period.

Section 9.17._State Audits. The books, recatdsuments, and accounting procedures and
practices of the Lessor relevant to this Lease é&gent shall be subject to examination by the Ledkee
State Auditor or the Comptroller of the Currendyederal funds are involved. Lessor shall mamtand
retain all of the books, documents and recordgingldo this Lease Agreement for a period of tHi@e
years after the termination of this Lease Agreerpersuant to Section 5.14.

Section 9.18._Compliance with Law and Regulatibassor shall comply with all applicable
federal, state and local laws, rules, ordinan@ggjlations and orders while performing within thegse
of this Lease Agreement. Lessee may considerihed of Lessor to comply with any law or regubati
as a breach of a material term of this Lease Ages¢m

Section 9.19. Indemnification. Lessor agreedetiend, indemnify and hold the State and Lessee
harmless from any and all claims, actions, liak#it damages, deficiencies, judgments, costs and
expenses, including the reasonable value of timéhAttorney General’s Office, and the costs and
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expenses and attorney fees of other counsel rebigineepresent the State and the Lessee, in anganan
related to or arising from:

(a) Any violation or breach of any term, requigaT) covenant, warranty or representation of
Lessor contained in this Lease Agreement;

(b) Any negligent or wrongful acts or omissiond.esor, its officers, directors, employees,
agents, and contractors were subcontractors to#ey reason in connection with the services
provided under this Lease Agreement; or

(© Lessor’s performance or attempted performanmd¢ei® Lease Agreement;

(d) Any failure by Lessor to comply with any applinte state, local, and federal laws and
regulations.

Lessor’s indemnification obligations under this sea@greement shall survive the termination of this
Lease Agreement.

Section 9.20._Limitation of the Liability. Notthistanding any other provision herein to the
contrary, no officer, official, employee, or agefthe State shall at any time be liable or resjmad$or
any claim against the Lessee or Lessor; for theneay of any Lease Payment or other amount due which
may be due or payable hereunder; for the performahany other obligation of Lessee under this keas
Agreement; or for any of the representations, wdiga, covenants or other obligations of the psrtie
hereunder or in any of the certificates, noticegtber instruments delivered pursuant to this keas
Agreement.

Section 9.21. No Subordination of Lessee’s Tdl®eal Estate. No provision of this Lease
Agreement shall be construed as in any way subatidiy conveying or agreeing to convey, or othegwis
adversely affecting the State’s fee simple inteirgsor title to, any of the existing land, builds or
fixtures currently owned by the State where theiggent will be located or installed.

IN WITNESS WHEREOF, Lessor has caused this Leagedmnent to be executed and attested
by its duly authorized officer, and Lessee has edtisis Lease Agreement to be executed in its rigme
its Treasurer all as of the date set forth above.

STATE OF IOWA
(acting by and through its Treasurer)

By

Michael L. Fitzgerald
Treasurer of State

[LESSOR]

By

Name
Title
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EXHIBIT 1
Request for Disbursement

Disbursement No.

You are hereby requested, authorized and dirdstelde undersigned to electronically transfer
the amounts specified below, to the persons otiexn8pecified below as vendors or as escrow agent,
the accounts and financial institutions specifietbtv, pursuant to the terms of the Master Equipment
Lease Purchase Agreement (the "Lease") with thie $fdowa (acting by and through the Treasurer)
dated . Attached please find appéidatpuipment Identification Certificates describing
the Equipment Group(s) subject to this Requesbfsbursement. You are further requested, authdrize
and directed to prepare the Amortization Summames) applicable to each such Equipment Group.
Disbursement should occur in immediate availabiel$uon

Lessee represents that no Event of Default asefkfn the Lease Agreement has occurred or is
continuing. Lessee further represents that altépeesentations, warranties and covenants of dasd.
Agreement remain in full force and effect.

Date

Payee or Escrow Agent:
Federal ID Number:
Amount:

Bank and Account Information:



EXHIBIT 2

Equipment Identification Certificate #:

Master Lease Purchase Agreement
Between
The State of lowa and
[name of Lessor]

Agency Info. -- Number:
Name:
Equipment Info. -- Description:
Vendor:

Purchasing Authority:
Serial Number/s:
Location on installation:

Invoice Info. -- Date: Number: Amount:
Total
Financial Info. -- Purchase Price:
Useful Life:
Amount Financed:
Amortization Period: Months
Total Term: Months

The undersigned, on behalf of Lessee, confirmistheaequipment described above has been
delivered to and received by the Lessee; thahsthllation or other work necessary prior to the us
thereof has been or will be completed; that suchpeagent has been examined and/or tested and is in
good operating order and condition and is in apeets satisfactory to the Lessee and as represemizd
that said equipment has been accepted by the Lahaeehe Costs to be paid for the acquisitiosuath
equipment do not include reimbursement for expenest made prior to the date hereof, provided
however, that nothing herein shall constitute averaof, or limitation on, any claims against anitese
vendor, installer, contractor or other provideegtiipment or services related to the purchaserrnp
delivery, installation or maintenance of the abmferenced equipment.

Approved: By
Title
Agency

Based upon the representations made above, payondat vendor named above or to the Escrow Agent
and in the amount specified above is hereby awbdri

By

Authorized State Representative



EXHIBIT 3
Disbursement #:;
Master Lease Purchase Agreement

Between
The State of lowa and

AMORTIZATION SUMMARY SHEET

Disbursement #;

Costs Funded:

Interest Rate: %
Lease Purchase Lease
Payment Total Option Payment

No. Payment Interest Principal Price Date




EXHIBIT 4
CERTIFICATE OF INCUMBENCY

| certify that (i) the individuals named below dine duly appointed officers of the Lessee,
holding the offices set forth opposite their resppecnames, (ii) the signatures set opposite their
respective names and titles are true and authgigtiatures and (iii) such officers have the autiiam
behalf of the Lessee to enter into all documemtatinnected with the Master Equipment Lease Puechas
Agreement dated as of [ , 2013] bybataeen the State of lowa (acting by and through
the Treasurer) and [name of Lessor].

Name Title Signature

Stefanie Devin Deputy Treasurer

Karen Austin Deputy Treasurer

Jina Bresson Executive Officer

Tyler Christiansen Investment Officer

Jenna Deutmeyer Investment Officer

IN WITNESS WHEREOF, | have duly executed this dexdie this __ day of , 2013.

State of lowa

By:

Michael L. Fitzgerald
Treasurer of State



EXHIBIT 5

[Addressed to Lessor]

Re: Master Lease Purchase Agreement
dated [ , 2013] by and betweeState of lowa
(acting by and through the Treasurer) (the "ee%s
and [ ] (the "Lessor")

Ladies and Gentlemen:

The undersigned, purchaser of an interest imllore-captioned Master Equipment
Lease Purchase Agreement (the "Lease") described as hereby represents to you that:

1. We have sufficient knowledge and experiendaancial and business matters
to be able to evaluate the risks and merits ofrthestment in the Lease described above.

2. We understand that no offering statement,g@cisis, offering circular or other
comprehensive offering statement containing mdteriarmation with respect to the Lease and Lessee
being issued and that, in due diligence, we havdenoair own inquiry and analysis with respect to the
Lessee, the Lease and the security therefor amal wthterial factors affecting the security and pagm
of the Lease.

3. We understand that the Lease contains a noropation provision that gives
the Lessee the option to terminate the Lease (taingortions thereof), without further obligaticat the
end of each fiscal year of the Lessee in the esdffitient moneys are not appropriated by the Ganer
Assembly or made available by the Governor to niakd ease Payments due in the next succeeding
fiscal year of the Lessee.

4. We acknowledge that we have either been sgbplith or have access to
information, including the Lease and documentat@ating thereto, financial statements, and other
financial information, to which a reasonable ineestould attach significance in making investment
decisions, and we have had the opportunity to asktgpns and receive answers from knowledgeable
individuals concerning the Lessee and the Leasehanslecurity therefor so that as a reasonablesiare
we have been able to make our decision to purdhasaterest in the Lease described herein. We als
understand and hereby agree to all of the terniseofease.

5. We understand that the Lease and the intdesstibed above (a) are not being
registered under the Securities Act of 1933 andhatdeing registered or otherwise qualified fdesa
under the "Blue Sky" laws and regulations of amessamd (b) will not be listed on any stock or other
securities exchange.

6. We represent to you that we are not purchab@gterest in the Lease described
above with a view to resale or other distributibareof to the public. The disposition of our pnipeof
course, shall at all times remain within our cohtro

7. We understand and agree that neither the &tédeva, nor any of its agencies,
officers or employees, has participated in any reamrhatsoever in the offering or sale of the irgene



the Lease purchased by us, and that in no evelinghhave any cause of action or remedy whatsoever
against the State of lowa, or any of its agena#iers or employees, arising under any federatatre
securities law or regulation and relating to thieiobr sale of such interest in the Lease purchhgads.

We further agree that the State of lowa, and ienaigs, officers and employees, may rely upon the
statements made by us in this investment letter.

[Paragraph 8 is applicable only to individuals]

8. | represent to you that | am an individual gé@et worth, or joint net worth with
that of my spouse, exceeds $1,000,000 or thatd had an individual income in excess of $200,000 in
each of the two most recent years and reasonapicean income in excess of $200,000 in the current
year.

Dated:




EXHIBIT 6

Form of Opinion of Counsel to Lessee



EXHIBIT 7

ESCROW AGREEMENT
This Escrow Agreement, dated as of anbyamong ,a
corporation (“Lessor”) and the State of lowa, agtity and through the Treasurer (“Lessee”), and
, & national banking association withraarate trust office in , as Escrow Agent

(the “Escrow Agent”):

In consideration of the mutual covenants and agee¢srherein set forth, the parties hereto do
hereby covenant and agree as follows:

1. This Escrow Agreement relates to and is henefige a part of the Master Lease
Purchase Agreement (the “Lease”), dated as of , between as Lessor (“Lessor”)
and Lessee. The terms of this Escrow Agreemerter@ahe Equipment Group, as defined in paragraph
3 below. Except as otherwise defined herein, athsedefined in the Lease shall have the same mganin
for the purposes of this Escrow Agreement as ir_tase.

2. There is hereby established in the custodysofdav Agent a separate escrow account
(the “Acquisition Account”) to be held and admiwistd by the Escrow Agent in trust for the benéfit o
Lessor and Lessee in accordance with this Escromgekgent. Escrow Agent shall deposit
(the “Acquisition Deposit”) in the Acquisition Accot. Moneys held by Escrow Agent hereunder shall
be invested and reinvested by Escrow Agent in itnvests approved by the Lessee from time to time.
Such investments and reinvestments shall be magedull consideration for the time at which funds
are required to be available and shall be heldbyEscrow Agent in the Acquisition Account. Intéres
earned on the Acquisition Account will be depositethe Acquisition Account. Any loss or expense
incurred from an investment will be borne by thegisition Account. The Acquisition Account, and all
moneys, funds and investments held therein, skedtkipt separate and apart from all other moneysisfu
and investments held by or of Escrow Agent. Mon&ysds and investments held by Escrow Agent in
the Acquisition Account shall not be subject to éiag, claim, encumbrance, levy, attachment, raght
setoff or other right by or on behalf of Escrow Ager Lessor.

3. Moneys, funds and investments in the Acquisitaoount shall be used to pay for the
cost of the acquisition of the Equipment descriloeHquipment Identification Certificate Exhibit 2
(“Equipment Group”), which is attached hereto. rBacAgent shall make payment from the Acquisition
Account for the Cost of acquisition of part or@lithe Equipment in the Equipment Group upon
presentation to Escrow Agent of one or more prgpexecuted Payment Request and Acceptance
Certificates, a form of which is attached herei@ceited by Lessee, together with an invoice forGbst
of the acquisition of the Equipment in the Equipt@noup for which payment is requested. Such
payment shall be timely made by Escrow Agent tgpiireson or entity entitled to payment as specified
the Payment Request and Acceptance Certificateegas provided in Sections 3 and 5 hereof, all
moneys, funds and investments in the Acquisitioncdmt shall be disbursed only for the payment of
Costs of the Equipment Group. After all Equipmianthe Equipment Group has been delivered to
Lessee, Lessee shall present to the Escrow Agenoiper Payment Request and Acceptance Certificate
with the portion thereof designated “Final Accegmertificate” properly executed by Lessee. Upon
receipt by the Escrow Agent of same, the Escrownfgfter paying or providing for payment of any
remaining Costs set forth in the Payment Requasiiaceptance Certificate, shall disburse any anmount
remaining in the Acquisition Account to the Lesse¢o its order, and shall close the Acquisition
Account.

In the event that the Lease for the Equipment Gist@rminated in accordance with Section 5.8 thiere
while any moneys, funds or investments remain éAbquisition Account, the Escrow Agent shall:



(@) if the termination is pursuant to either Set&o8(a) or 5.8(b) of the Lease, forthwith
close the Acquisition Account and assign, tranafet pay all moneys, funds and investments thegein t
the Lessor or to its order; or

(b) if the termination is pursuant to either Sectto8(c) or Section 5.8(d) of the Lease,
forthwith close the Acquisition Account and assitgansfer and pay all moneys, funds and investments
therein to the Lessee or to its order.

4. Notwithstanding any provision contained hereinhte ¢ontrary:

(a) The Escrow Agent may act in reliance upon any agitr instrument or signature which

it, in good faith, believes to be genuine, may assthe validity and accuracy of any statement or
assertion contained in such a writing or instrumantl may assume that any person purporting to
give any writing, notice, advice or instructionscionnection with the provisions hereof has been
duly authorized to do so. The Escrow Agent shatlogoliable in any manner for the sufficiency

or correctness as to form, manner and executiovalaity of any instrument deposited with it,

nor as to the identity, authority or right of argrgon executing the same; and its duties hereunder
shall be limited to those specifically provideddiar

(b) Unless the Escrow Agent is guilty of willfulisconduct or negligence with regard to its
duties hereunder, Lessee shall, only to the extamistent with and permitted by Article VII,
Section 1 of the lowa Constitution and lowa Codeyitar 669, indemnify the Escrow Agent
from and against any claim, as defined in lowa C8éetion 669.2, caused directly by the
negligent or wrongful acts or omissions of any esgpk of the Lessee while acting within the
scope of the employee’s office or employment innemmion with the performance of this Escrow
Agreement. Escrow Agent agrees that any claimvfach indemnification is sought pursuant to
this Section 4(b) will be subject to the provisia@idowa Code Chapter 669 and 543 lowa
Admin. Code 1, including, without limitation, thopeovisions which address the making and
filing of claims.

If the Lessee makes any indemnity payments to sloeciy Agent pursuant to this Section 4(b)
and the Escrow Agent thereafter collects or recoa#iror a portion of such amounts from any
person or third party, including from any insuraceerier, Escrow Agent shall promptly repay
such collected or recovered amounts to the Lessee.

(c) If there shall be disagreement about the pnétation of the Lease or this Escrow
Agreement, or about the rights and obligationgherpropriety of any action contemplated by the
Escrow Agent hereunder, the Escrow Agent may, Ihall aot be required to, file an appropriate
civil action to resolve the disagreement. The BscAgent may suspend all or part of its
activities under this Escrow Agreement until a fijmalgment in such action is received.

(d) The Escrow Agent shall only have those dueare specifically provided herein. This
Escrow Agreement sets forth all matters pertinerihé escrow contemplated hereunder, and no
additional obligations of Escrow Agent shall besiméd from the terms of this Escrow
Agreement;

(e) The Escrow Agent shall have the right, butthetobligation, to consult with nationally-
recognized counsel of its choice and shall notdi®d for action reasonably taken or omitted to
be taken by Escrow Agent in accordance with thesadef such counsel;



() The Escrow Agent, with the advance consentesfsee, shall have the right to perform
any of its duties hereunder through agents, atysire nominees; and

(9) Notwithstanding any provisions herein to tleatcary, nothing herein should be
construed to relieve Escrow Agent from responsibdr liability for any loss arising from
Escrow Agent’s wrongful or negligent act or failuceact, bad faith, breach of this Escrow
Agreement or breach of trust.

5. If and when the Acquisition Account shall hdeen closed and all moneys, funds and
investments disbursed therefrom in accordance 8&tttion 3 hereof, the right, title and interesthef
Escrow Agent and the Lessor under this Escrow Agess shall thereupon cease, terminate and become
void, and the Escrow Agent shall assign, trangferay to or upon the order of the Lessee any rspnie
funds and investments then held by the Escrow Agetiite Acquisition Account and shall execute such
documents as may be reasonably required by theé&ésghis regard.

6. Escrow Agent may at any time resign by givibteast 30 days written notice to Lessee,
but such resignation shall not take effect unel #ppointment of a successor Escrow Agent. In\kate
of any resignation of Escrow Agent, a successordgségent shall be appointed by an instrument in
writing executed by Escrow Agent and Lessee. Suchessor Escrow Agent shall indicate its acceptance
of such appointment by an instrument in writing\eksled to Lessee and Escrow Agent. Thereupon such
successor Escrow Agent shall, without any furtleéioa deed, be fully vested with all the trust, gosy
rights, duties and obligations of Escrow Agent hader and the predecessor Escrow Agent shall delive
all moneys and securities held by it hereundeuth successor Escrow Agent.

7. Lessee may terminate the services of Escromidgereunder by giving at least three (3)
business days written notice to Escrow Agent, bahgermination shall not take effect until the
appointment of a successor Escrow Agent. In thatexeany termination of Escrow Agent, a successor
Escrow Agent shall be appointed by an instrumemtriting executed by Escrow Agent and Lessee. Such
successor Escrow Agent shall indicate its acceptahsuch appointment by an instrument in writing
delivered to Lessee and Escrow Agent. Thereupaom suecessor Escrow Agent shall, without any
further act or deed, be fully vested with all thest, powers, rights, duties and obligations ofr&sc
Agent hereunder and the predecessor Escrow Agelitdgtiver all moneys and securities held by it
hereunder to such successor Escrow Agent.

8. Escrow Agent incurs no liability to make anglilirsements pursuant to this Escrow
Agreement except from funds held in the Acquisithmtount. In the event Escrow Agent becomes
involved in litigation by reason of the administoat of the Acquisition Account, it is hereby autized
to deposit with the appropriate Clerk of the Coimrtyhich the litigation is pending, any and alhéis,
securities or other property held by it pursuamet® less its reasonable fees, expenses and agbyamd
thereupon shall stand fully relieved and discharmgfeshy further duties regarding the Acquisition
Account.

9. Notices. Except as provided herein, any anddltes, designations, consents, offers,
acceptances or any other communication providetidogin shall be given in writing by registered or
certified mail, return receipt requested, or byeipted hand delivery, by Federal Express, couri@ttoer
similar and reliable carrier which shall be addeels® each party as set forth as follows:

If to Lessee: Office of the Treasurer
State Capitol, Room 114
1007 East Grand Avenue
Des Moines, lowa 50319-0005



If to Lessor:

If to Escrow Agent:

Each such notice shall be deemed to have beendeatvi

* At the time it is actually received,

» Within one day in the case of overnight handweli, courier or services such as Federal
Express with guaranteed next day delivery;

* Within five days after deposited in the U.S. Maithe case of registered U.S. Mail.

* Copies of such notice to each party shall beigeal/separately.

From time to time, the parties may change the namdeaddress of a party designated to receive notice
Such change of the designated person shall beitimgvto the other party and as provided herein.

10. Severability. In the event any provision of thisisv Agreement shall be held invalid or
unenforceable by any court of competent jurisdigtsuch holding shall not invalidate or render
unenforceable any other provision hereof.

11. Amendments. The terms of this Escrow Agreement siohbe waived, altered,
modified, supplemented or amended in any mannetsebhaer except by written instrument signed by
the Escrow Agent, Lessor, and the Lessee.

12. Execution in Counterparts. This Escrow Agreement beexecuted in several
counterparts, each of which shall be an origindl @hof which shall constitute but one and the sam
instrument.

13. Venue and Applicable Law. Any action in anynmer arising hereunder shall be filed in
lowa District Court in Polk County, lowa, or, ifraatter of federal jurisdiction, shall be filed et
United States District Court for the Southern Destof lowa, Central Division. This Escrow Agreenien
shall be governed by and construed in accordanttetiae laws of the State without regard to the ohoi
of law provisions of lowa law.

14. Sovereign Immunity. Nothing contained in theciw Agreement is intended to be or
shall be construed to in any manner to waive ogemtlse limit any sovereign immunity of the State.

15. Third Party Beneficiaries. There are no tipiadty beneficiaries to this Escrow
Agreement. This Escrow Agreement is intended amlyenefit the State of lowa, the Lessee, the State
Agencies using this Agreement, the Lessor, anddisérgent and any permitted assignee of Escrow
Agent.

16. Waiver. Except as specifically provided fomimvaiver signed by duly authorized
representatives of Lessee and representativescabf\leg\gent, failure by the parties at any time to
require performance by the other party or to claibreach of any provision of the Escrow Agreement



shall not be construed as affecting any subsedureath or the right to require performance witlpees
thereto or to claim a breach with respect thereto.

17. Cumulative Rights. The various rights, powegions, elections and remedies of either
party, provided in this Escrow Agreement, shaltbestrued as cumulative and no one of them is
exclusive of the others or exclusive of any rightsnedies or priorities allowed either party by Jand
shall in no way affect or impair the right of eithmarty to pursue any other equitable or legal @yrie
which either party may be entitled.

18. Further Assurances and Corrective Instrumditis.parties agree that they will, from
time to time, execute, acknowledge and delivecamrse to be executed, acknowledged and delivered,
such supplements hereto and such further instrigmasninay reasonably be required for carrying aut th
expressed intention of this Escrow Agreement.

19. Assignment. This Escrow Agreement shall naadmgned, transferred or conveyed in
whole or in part by either party without the prirtten consent of the other party.

20. Accounting. Escrow Agent shall furnish to Llesss monthly accounting of all activity in
the Acquisition Account, including, but not limiteal, all deposits, investments and disbursementdema
with respect to the Acquisition Account.

21. Audits. The books, records, documents, anduatng procedures and practices of the
Escrow Agent relevant to this Escrow Agreementldiebubject to examination by the Lessee or the
State Auditor (or the Comptroller of the Curreniffederal funds are involved). Escrow Agent shall
retain all of the books and records relating ts thécrow Agreement for a period of three (3) yafter
termination of the Acquisition Account.

22. Compensation of Escrow Agent. There shalld&as or compensation payable by
Lessee to Escrow Agent under this Escrow Agreement.

23. Compliance with Law and Regulations. Escrovertghall comply with all applicable
federal, state and local laws, rules, ordinanaggjlations and orders while performing its obligas
under this Escrow Agreement.

IN WITNESS WHEREOF, Lessee and Escrow Agent haused this Escrow Agreement to be
executed by their duly authorized representatives.

State of lowa (acting by and through its Treasurer)

LESSEE ESCROW AGENT
By: By:

Title: Title:

LESSOR

By:

Title:




Form of Payment Request and Acceptance Certificate

Lessor:

Lessee: Lessee Name Schedule No.
Lessee Address
Lessee City, Lessee State Lessee Zip

RE: Master Equipment Lease/Purchase Agreement dated

Lessor is hereby requested to pay the person poration designated below as Payee, the sum gbt for
below in payment of a portion or all of the costlud acquisition described below. The amount shown
below is due and payable under the invoice of #ngeP attached hereto with respect to the costof th
acquisition of the equipment and has not formed#sgs of any prior request for payment. The
equipment described below is part or all of thedigment" in the Equipment Group.

Quantity Serial Number/Pristion: Amount:

Payee:

Payee’s Federal ID Number:

The undersigned, on behalf of Lessee, hereby iesrind represents to and agrees with Lessor as
follows:

(1) The equipment described above has been detlyerstalled and accepted on the date hereof.

(2) Lessee has conducted such inspection andtimgeof said equipment as it deems necessary and
appropriate and hereby acknowledges that it acegjdsequipment for all purposes.

(3) Lessee is currently maintaining the insuracmeerage required by Section 5.17 of the Agreement.
(4) No event or condition that constitutes, orhwibtice or lapse of time or both would constitaie,

Event of Default (as such term is defined in thee®gnent) exists at the date hereof.

Approved: By
Title
Agency

Based upon the representations made above, payondat vendor named above or to the Escrow Agent
and in the amount specified above is hereby authdri

By

Authorized State Representative



FINAL ACCEPTANCE CERTIFICATE

(THIS CERTIFICATE IS TO BE EXECUTED ONLY WHEN ALL QUIPMENT HAS BEEN
ACCEPTED)

The undersigned hereby certifies that the equipmiescribed above, together with the equipment
described in and accepted by Payment Request atepfsnce Certificates previously filed by Lessee
with the Lessor pursuant to the Agreement, coriestall of the Equipment in the Equipment Group.

Approved: By
Title
Agency

Based upon the representations made above, theAgioeptance Certificate is authorized.

By:

Authorized State Representative



